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GOODFRIEND LEARNING, INC.

The undersigned, for the purpose of forming and organizing a
corporation for profit under the provigions of the laws of the
State of Flerida, hereby adopta the following MArticlea of

Incorporation:
ARTICLE I - NAME
The name of the corporation is GOODFRIEND LEARNING, INC.
ARTICLE TT -~ 20
The corporation is authorized to conduct any activity or
businesg permitted under the laws of the United Statez and of the
State of Florida.

ARTICLE ITIY - PRINCIPAYT, OFFICE

The principal placs of business and the mailing address of the
corporation shall be 1233 3, Tamiami Tr., Suite 1233-C, Sarasota,
FL 34238,

ARYICLE IV - CAPITAL STOCK

The corporation is authorized to i=zsue 1,000 shares of common
gtock having a par value of $1.00. Each share of commen atock
ghall entitle the holder thereof to one wvote on each mabber
considered at any stockholder’s meeting. 8Said share shall be paid
for in lawful meney of the United States of America or in property,
laber or sexrvices xendered at a just valuation to be fixed by the
Board of Directors and said share shall be deemed fully paid and
ncnassessable. The Corporation elects to have preemptive rights.

ARTICLE V - DURATION

Thisg corporatien shall have perpetual existence unless sooner
digzsolved aceording to law.

TCLE VI « SHAREHOLD (8] g _REQOTREMENTS

When a gquorum exists at any meeting of the Sharsholders,
action on a matter, other than the election of Directors, i=s
approved 1f the wvohtes cast by the holderz of not less than a
majority of the sharea represented at such meeting, and entitled to
vote on the subject matter favor the astion.

Prepared by:
John J. Shea, Jr., E=g. :
Becker & Poliakocff, P.A.
€30 8. Orande Ave., 3rd Floor O 10 61{_
Saraagra, Plorida 34238
(841) 366-BERE
FL Bax Np.; 261424
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ARTICLE VIL - DIRECTORS

This corporation shall have an initial Board of Directors
congisting of one director, whose pame and street address is as

followa:
Name Address
STEVE GOCDFRIEND 1233 8. Tamiami Trail, Suite 1233-C

Sarasota, Florida 34235

ARTICLE VITT - INCORPORATOR

The name and addrese of the incorporator of thiz corporation
is as follows:

Name Address
John J. Shea, Jr. 5§30 So. Orange Ave.

Sarzagota, Florida 34236

ARTTICLE TIX - BYLAWS

The original ®ylaws of thia corporation shall be made,
prepared and adopted by a majority vote of the initial Board of
Directors as named herein. Thereafter, the Board of Directors, and
the shareholders, shall have authority to adopt, awend, change,
repeal or enlarge Bylaws as provided in the Bylaws from time to
time, - _

ARTICLE X - INDEMNIFICATION

Subject tao the laws of the State of Florida, this corporation
ehall indemnify and hold harmless its officers and directors of and
From any Suits, actions, or judgments eithez eivil or criminal
arising out of any act alleged e Bave been committed by such
person in his capacity as an officer or director if such officer or
director acted in good faith and in the reascnable belief that such
aotion was in the best interest of the corporation and in the ewvent
of criminal allegations without reasonable ground for belief thabt
such zction was unlawful. The corporation shall pay all costs,
legal expenses, and othex chaxges that said cfficers and directors
may incur in the defense of any claim, suibk or action that may be
instiktuted against said officers in their individual eapacity. It
ig the express purpose and intent that the corporation shall hold
its afficers and directors harmless from any action taken by them
on its behalf to the full extent and limit permitted by law.

ARTICLE XT - PRINCIPAL OFFICE AND REGISTERED AGENT

This corporation has named John Shea as its agent to acgept
sexvice of process within the State. The street address of the
initial registered office is 630 South Orange Avenue, Sarascta,

~ H97000021064
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IN WITNESS WHEREOF, the undersigned inco aﬁfgor has executed

the foregoing Articles of Incorporation this ay of December,
1557,

gohn [Shea

STATE QF FLORIDA
COUNTY OF SARASOTA

The foregoing instrument was acknowledged before me this -
day of December, 1$97 by John Shea who is persgnally known to mg OX
who haa produced hia Florida Driver’s License as identification.

SHAFION K. JAGKSON
MY COMMISIION # £C EAS445
EXPIRES: Seplamber 3, 2000

Bunedwe, Theu Notry Public Undartives

i

NOTARY PUBLIC
My commission expires:

ACKNOWLEDGMENT :

Having been named to accept service of process for the
corporation, at the place designated above, I hereby accept the
appointment of registered agent and agree te act in this capacity.
1 further agree to comply with the provigsions of all statutes
relating to the proper and complete performance of my duties and am

familiar with and accept the obligatiens of any position as

registered agent.
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